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§192.205

(3) Your conversion will not result in
a taxable reorganization under the In-
ternal Revenue Code of 1986, as amend-
ed.

(b) The appropriate Federal banking
agency will review the appraisal re-
quired by §192.150(a)(2) in determining
whether to approve your application.
The appropriate Federal banking agen-
cy will review the appraisal under the
following requirements.

(1) Independent persons experienced
and expert in corporate appraisal, and
acceptable to the appropriate Federal
banking agency, must prepare the ap-
praisal report.

(2) An affiliate of the appraiser may
serve as an underwriter or selling
agent, if you ensure that the appraiser
is separate from the underwriter or
selling agent affiliate and the under-
writer or selling agent affiliate does
not make recommendations or affect
the appraisal.

(3) The appraiser may not receive any
fee in connection with the conversion
other than for appraisal services.

(4) The appraisal report must include
a complete and detailed description of
the elements of the appraisal, a jus-
tification for the appraisal method-
ology, and sufficient support for the
conclusions.

(b) If the appraisal is based on a cap-
italization of your pro forma income, it
must indicate the basis for determining
the income to be derived from the sale
of shares, and demonstrate that the
earnings multiple used is appropriate,
including future earnings growth as-
sumptions.

(6) If the appraisal is based on a com-
parison of your shares with out-
standing shares of existing stock asso-
ciations, the existing stock associa-
tions must be reasonably comparable
in size, market area, competitive con-
ditions, risk profile, profit history, and
expected future earnings.

(7) The appropriate Federal banking
agency may decline to process the ap-
plication for conversion and deem it
materially deficient or substantially
incomplete if the initial appraisal re-
port is materially deficient or substan-
tially incomplete.

(8) You may not represent or imply
that the appropriate Federal banking
agency approved the appraisal.
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(c) The appropriate Federal banking
agency will review your compliance
record under part 195 of this chapter
and your business plan to determine
how you will serve the convenience and
needs of your communities after the
conversion.

(1) Based on this review, the appro-
priate Federal banking agency may ap-
prove your application, deny your ap-
plication, or approve your application
on the condition that you will improve
your CRA performance or that you will
address the particular credit or lending
needs of the communities that you will
serve.

(2) The appropriate Federal banking
agency may deny your application if
your business plan does not dem-
onstrate that your proposed use of con-
version proceeds will help you to meet
the credit and lending needs of the
communities that you will serve.

(d) The appropriate Federal banking
agency may request that you amend
your application if further explanation
is necessary, material is missing, or
material must be corrected.

(e) The appropriate Federal banking
agency will deny your application if
the application does not meet the re-
quirements of this subpart, unless The
appropriate Federal banking agency
waives the requirement under §192.5(c).

§192.205 May a court review the ap-
propriate Federal banking agency’s
final action on my conversion?

(a) Any person aggrieved by the ap-
propriate Federal banking agency’s
final action on your application for
conversion may ask the court of ap-
peals of the United States for the cir-
cuit in which the principal office or
residence of such person is located, or
the U.S. Court of Appeals for the Dis-
trict of Columbia Circuit, to review the
action under 12 U.S.C. 1464(i)(2)(B).

(b) To obtain court review of the ac-
tion, this statute requires the ag-
grieved person to file a written petition
requesting that the court modify, ter-
minate, or set aside the final appro-
priate Federal banking agency action.
The aggrieved person must file the pe-
tition with the court within the later
of 30 days after the appropriate Federal
agency publishes notice of its final ac-
tion in the Federal Register or 30 days
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after you mail the proxy statement to
your members under §192.235.

VOTE BY MEMBERS

§192.225 Must I submit the plan of
conversion to my members for ap-
proval?

(a) After the appropriate Federal
banking agency approves your plan of
conversion, you must submit your plan
of conversion to your members for ap-
proval. You must obtain this approval
at a meeting of your members, which
may be a special or annual meeting,
unless you are a state-chartered sav-
ings association and state law requires
you to obtain approval at an annual
meeting.

(b) Your members must approve your
plan of conversion by a majority of the
total outstanding votes, unless you are
a state-chartered savings association
and state law prescribes a higher per-
centage.

(c) Your members may vote in person
or by proxy.

(d) You may notify eligible account
holders or supplemental eligible ac-
count holders who are not voting mem-
bers of your proposed conversion. You
may include only the information in
§192.135 in your notice.

§192.230 Who is eligible to vote?

You determine members’ eligibility
to vote by setting a voting record date.
You must set a voting record date that
is not more than 60 days nor less than
20 days before your meeting, unless you
are a state-chartered savings associa-
tion and state law requires a different
voting record date.

§192.235 How must I notify my mem-
bers of the meeting?

(a) You must notify your members of
the meeting to consider your conver-
sion by sending the members a proxy
statement cleared by the appropriate
Federal banking agency.

(b) You must notify your members 20
to 45 days before your meeting, unless
you are a state-chartered savings asso-
ciation and state law requires a dif-
ferent notice period.

(c) You must also notify each bene-
ficial holder of an account held in a fi-
duciary capacity:

§192.250

(1) If you are a Federal savings asso-
ciation, and the name of the beneficial
holder is disclosed on your records; or

(2) If you are a state-chartered asso-
ciation and the beneficial holder pos-
sesses voting rights under state law.

§192.240 What must I submit after the
members’ meeting?

(a) Promptly after the members’
meeting, you must file all of the fol-
lowing information with the appro-
priate OCC licensing office if you are a
Federal savings association, and with
the appropriate FDIC region if you are
a state savings association.

(1) A certified copy of each adopted
resolution on the conversion.

(2) The total votes eligible to be cast.

(3) The total votes represented in per-
son or by proxy.

(4) The total votes cast in favor of
and against each matter.

(5) The percentage of votes necessary
to approve each matter.

(6) An opinion of counsel that you
conducted the members’ meeting in
compliance with all applicable state or
Federal laws and regulations.

(b) Promptly after completion of the
conversion, you must submit an opin-
ion of counsel that you complied with
all laws applicable to the conversion.

PROXY SOLICITATION

§192.250 Who must comply with these
proxy solicitation provisions?

(a) You must comply with these
proxy solicitation provisions when you
provide proxy solicitation material to
members for the meeting to vote on
your plan of conversion.

(b) Your members must comply with
these proxy solicitation provisions
when they provide proxy solicitation
materials to members for the meeting
to vote on your conversion, pursuant to
§192.280, except where:

(1) The member solicits 50 people or
fewer and does not solicit proxies on
your behalf; or

(2) The member solicits proxies
through newspaper advertisements
after your board of directors adopts the
plan of conversion. Any newspaper ad-
vertisements may include only the fol-
lowing information:

(i) Your name;

(ii) The reason for the advertisement;
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